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AGREEMENT FOR SERVICES OF INDEPENDENT CONTRACTOR 

 
 
THE AGREEMENT FOR SERVICES OF INDEPENDENT CONTRACTOR DATED JULY 1, 2021 (hereafter 

Agreement) is made by and between the County of Santa Barbara, a political subdivision of the State of California 
(hereafter COUNTY) and Smartsheet Inc. with an address at 10500 NE 8th St. Suite 1300, Bellevue, WA, 
98004 (hereafter CONTRACTOR) wherein CONTRACTOR agrees to provide and COUNTY agrees to accept the 
services specified herein.  

  
WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to 

perform the special services required by COUNTY and COUNTY desires to retain the services of CONTRACTOR 
pursuant to the terms, covenants, and conditions herein set forth;  

  
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the parties 

agree as follows:   
  
1. DESIGNATED REPRESENTATIVE  
Andre Monostori at phone number 805-568-2606 is the representative of COUNTY and will administer this 

Agreement for and on behalf of COUNTY. CONTRACTOR shall assign an Authorized Representative following 
execution of this Agreement. Any changes in designated representatives shall be made only after advance written 
notice to the other party if possible, or as soon as practicable following reassignment. 

 
2. SCOPE OF SERVICES 

CONTRACTOR agrees to provide services to COUNTY in accordance with the Smartsheet Services Agreement 
dated July 1, 2020 (“Services Agreement”) and the applicable Order or SOW attached hereto as EXHIBIT A and 
incorporated herein by reference. 

 
3. TERM 

CONTRACTOR shall commence performance corresponding to an applicable Order or SOW in accordance with 
EXHIBIT A attached hereto and incorporated herein by reference. 

 

4. INDEPENDENT CONTRACTOR 

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and 
employees), shall perform all of its services as an independent contractor as to COUNTY and not as an officer, agent, 
servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore, COUNTY shall have no right to 
control, supervise, or direct the manner or method by which CONTRACTOR shall perform its work and function.   
CONTRACTOR understands and acknowledges that it shall not be entitled to any of the benefits of a COUNTY 
employee, including but not limited to vacation, sick leave, administrative leave, health insurance, disability insurance, 
retirement, unemployment insurance, workers' compensation and protection of tenure. CONTRACTOR shall be solely 
liable and responsible for providing to, or on behalf of, its employees all legally-required employee benefits.  In 
addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters relating to payment of 
CONTRACTOR’s employees, including compliance with Social Security withholding and all other regulations governing 
such matters. It is acknowledged that during the term of this Agreement, CONTRACTOR may be providing services to 
others unrelated to the COUNTY or to this Agreement. 
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5. DEBARMENT AND SUSPENSION 

CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, suspended, or 
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts.  
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended. 

 
6. TAXES 

Other than income taxes imposed on CONTRACTOR, COUNTY will bear all taxes, duties, VAT, and all other 
governmental charges (collectively, “Taxes”) resulting from this Agreement. If COUNTY is exempt from any applicable 
Taxes, COUNTY will provide evidence reasonably satisfactory to CONTRACTOR of COUNTY’s tax-exempt status and, 
after receipt of such evidence, CONTRACTOR will not charge COUNTY any Taxes from which it is exempt. If it is 
determined that payments due under this Agreement are subject to withholding Taxes, COUNTY shall notify 
CONTRACTOR prior to deducting any such Taxes. COUNTY shall: (a) only withhold amounts required under law; (b) 
make timely payment to the proper taxing authority of such withheld amount; and (c) provide CONTRACTOR with 
proof of such payment within thirty (30) days following that payment. COUNTY shall not be responsible for paying any 
Taxes on CONTRACTOR's behalf, and should COUNTY be required to do so by state, federal, or local taxing agencies, 
CONTRACTOR agrees to promptly reimburse COUNTY for the full value of such paid Taxes plus interest and penalty, if 
any. These Taxes shall include, but not be limited to, the following: FICA (Social Security), unemployment insurance 
contributions, income tax, disability insurance, and workers' compensation insurance.   

 

7. CONFLICT OF INTEREST 

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest which would conflict in 
any manner or degree with the performance of services required to be performed under this Agreement. COUNTY 
retains the right to waive a conflict of interest disclosed by CONTRACTOR if COUNTY determines it to be immaterial, 
and such waiver is only effective if provided by COUNTY to CONTRACTOR in writing. 

 
 

8. NO PUBLICITY OR ENDORSEMENT 

CONTRACTOR shall not use COUNTY’s name or logo or any variation of such name or logo in any publicity, 
advertising or promotional materials.  CONTRACTOR shall not use COUNTY’s name or logo in any manner that would 
give the appearance that the COUNTY is endorsing CONTRACTOR.  CONTRACTOR shall not in any way contract on 
behalf of or in the name of COUNTY.  CONTRACTOR shall not release any informational pamphlets, notices, press 
releases, research reports, or similar public notices concerning the COUNTY or its projects, without obtaining the prior 
written approval of COUNTY. 

 
 

9. RECORDS, AUDIT, AND REVIEW 

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably 
prudent practitioner of CONTRACTOR's profession and shall maintain such records in accordance with   this 
Agreement. All accounting records shall be kept in accordance with generally accepted accounting principles. Upon 
request to be made no more than once annually, COUNTY shall have the right at its sole expense to audit and review 
all such documents and records relating to fees paid by COUNTY under this Agreement at any time during 
CONTRACTOR's regular business hours or upon reasonable notice. Any such audit and/or review shall be performed 
in a manner designed to result in minimal impact on CONTRACTOR’S business and operations, and all results of any 
such audit shall be deemed to be Confidential Information of CONTRACTOR.  In addition, if this Agreement exceeds 
ten thousand dollars ($10,000.00), CONTRACTOR shall be subject to the examination and audit of the California State 
Auditor, at the request of the COUNTY or as part of any audit of the COUNTY, for a period of three (3) years after final 
payment under the Agreement (Cal. Govt. Code Section 8546.7).   
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10. INDEMNIFICATION AND INSURANCE 

 
CONTRACTOR agrees to provide evidence of the following insurance coverage through commercial 

insurance, self-insurance or a combination thereof with limits no less than described below: 
General Liability with policy limits no less than $1,000,000 per occurrence, $2,000,000 in the aggregate.  
Workers’ Compensation as required by the State of California, with Statutory Limits, and Employer’s Liability 
Insurance with limit of no less than $1,000,000 per accident for bodily injury or disease. 
Professional Liability, or applicable Errors and Omissions policy, with policy limits no less than $1,000,000 per 
occurrence, $2,000,000 in the aggregate. 
Cyber Liability Insurance: Cyber Liability Insurance, with limits not less than $2,000,000 per occurrence or claim, 
$2,000,000 aggregate.   
The Certificate Holder shall read as follows: 

 County of Santa Barbara 

 C/O General Services Department 

 105 East Anapamu Street 

 Santa Barbara, CA 93101 

 
 
 

11. NONDISCRIMINATION 

CONTRACTOR provides equal employment opportunities to all employees and applicants for employment 
without regard to race, color, religion, sex, national origin, age, disability, genetics, or other legally protected classes 
of persons in compliance with all applicable federal and state laws governing nondiscrimination in employment. If 
complaint is made that seller is engaging in discriminatory employment practices in violation of this Section 11, and 
the State Fair Employment Practice Commission or the Federal Equal Employment Opportunities Commission 
determines that such unlawful discrimination exists, then the County of Santa Barbara may forthwith terminate this 
Agreement and any applicable Order in accordance with Section 7.3 of the Services Agreement. 

 

12. NONEXCLUSIVE AGREEMENT 

CONTRACTOR understands that this is not an exclusive Agreement and that COUNTY shall have the right to 
negotiate with and enter into contracts with others providing the same or similar services as those provided by 
CONTRACTOR as the COUNTY desires.  
  

 
13. SECTION HEADINGS 

The headings of the several sections, and any Table of Contents appended hereto, shall be solely for 
convenience of reference and shall not affect the meaning, construction or effect hereof.  

 
14. SEVERABILITY 

If any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, then such provision or provisions shall be deemed severable from the remaining 
provisions hereof, and such invalidity, illegality or unenforceability shall not affect any other provision hereof, and this 
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.    

 
15. REMEDIES NOT EXCLUSIVE 

No remedy herein conferred upon or reserved to the parties is intended to be exclusive of any other remedy 
or remedies, and except as otherwise provided herein or in EXHIBIT A, each and every such remedy, to the extent 
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permitted by law, shall be cumulative and in addition to any other remedy given hereunder or now or hereafter 
existing at law or in equity or otherwise 

 
 
 

16. NO WAIVER OF DEFAULT 

No delay or omission of COUNTY to exercise any right or power arising upon the occurrence of any event of 
default shall impair any such right or power or shall be construed to be a waiver of any such default or an acquiescence 
therein; and every power and remedy given by this Agreement to COUNTY shall be exercised from time to time and 
as often as may be deemed expedient in the sole discretion of COUNTY. 

 
17. ENTIRE AGREEMENT AND AMENDMENT 

In conjunction with the matters considered herein, this Agreement contains the entire understanding and 
agreement of the parties and there have been no promises, representations, agreements, warranties or undertakings 
by any of the parties, either oral or written, of any character or nature hereafter binding except as set forth herein.  
This Agreement may be altered, amended or modified only by an instrument in writing, executed by the parties to this 
Agreement and by no other means.   

 
18.COMPLIANCE WITH LAW 

CONTRACTOR represents and warrants that it has the necessary authority to enter into this Agreement and 
that CONTRACTOR shall comply with any United States laws, statutes, and regulations to the extent such laws, statutes 
and regulations apply to CONTRACTOR’s provision of the Services (as defined in EXHIBIT A) under this Agreement. For 
the avoidance of doubt, CONTRACTOR shall not be responsible for COUNTY’s compliance with any laws, statutes and 
regulations applicable to COUNTY and its industry. 

 
19. CALIFORNIA LAW AND JURISDICTION 

This Agreement shall be governed by the laws of the State of California. 
 

20. EXECUTION OF COUNTERPARTS 

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve 
undestroyed, shall together constitute one and the same instrument. 

 
21. AUTHORITY 

All signatories and parties to this Agreement warrant and represent that they have the power and authority 
to enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons, 
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal 
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have been 
fully complied with.  Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it shall not 
have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which 
breach would have a material effect hereon.  

 
 

22. PRECEDENCE 

Only in the event of conflict between the provisions contained in the numbered sections of this Agreement 
and the provisions contained in the Exhibit A, then the provisions of this agreement shall prevail.  
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23. BUSINESS ASSOCIATE 

The parties agree to the terms and conditions set forth in EXHIBIT D - HIPAA Business Associate Agreement 
(BAA), attached hereto and incorporated herein by reference. 
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Agreement for Services of Independent Contractor between the County of Santa Barbara and Smartsheet Inc. 
 

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective on the date executed by 
COUNTY.  

 
 

ATTEST:  COUNTY OF SANTA BARBARA: 

Mona Miyasato 
County Executive Officer 
Clerk of the Board 

 

By:   By:  

 Deputy Clerk   Chair, Board of Supervisors 

   Date:  

 
 
 

 
 
 

 
 

APPROVED AS TO FORM:  APPROVED AS TO FORM 

Risk Management  Procurement 

By:   By:   

 Risk Management   Procurement  

 
 

RECOMMENDED FOR APPROVAL:  CONTRACTOR: 

Department of General Services  Smartsheet Inc. 

By:   By:  

 Director   Authorized Representative 

   Name:  

   Title:  

APPROVED AS TO FORM:  APPROVED AS TO ACCOUNTING 
FORM: 

Rachel Van Mullem 
County Counsel 

 Betsy M. Schaffer, CPA 
Auditor-Controller 

By:   By:  

 Deputy County Counsel   Deputy 
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Amendment to Services Agreement 

 

This Amendment (“Amendment”) is effective as of the date of last signature below and amends the 
Services Agreement made by and between Smartsheet Inc. (“Smartsheet”) and County of Santa Barbara 
(“Customer”) dated July 10, 2020 (“Agreement”).  All capitalized terms not defined herein shall have the 
meanings set forth in the Agreement. 

The parties hereby agree as follows: 

 
1. Section 10.1 – Limitations of Liability. The following clause shall be added to Section 10.1 of the 

Agreement, immediately following the final sentence: 
 

“FURTHER, NOTWITHSTANDING THE EXCLUSIONS AND LIMITATIONS IN THIS SECTION 10, 
SMARTSHEET’S AGGREGATE LIABILITY FOR ALL CLAIMS OF ANY NATURE ARISING FROM 
SMARTSHEET’S BREACH OF SECTION 3.1 (SECURITY) RESULTING IN UNAUTHORIZED 
ACCESS TO OR DISCLOSURE OF CUSTOMER CONTENT WILL NOT EXCEED THE GREATER OF 
SEVEN HUNDRED AND FIFTY THOUSAND DOLLARS ($750,000) OR THREE TIMES (3X) THE 
FEES PAID BY CUSTOMER TO SMARTSHEET UNDER THIS AGREEMENT FOR THE SERVICES 
GIVING RISE TO THE LIABILITY DURING THE TWELVE (12) MONTHS PRIOR TO THE DATE 
ON WHICH THE LIABILITY AROSE.” 

 
2. Section 11.2 – Indemnification. Section 11.2 of the Agreement shall be deleted in its entirety and 

replaced with the following: 
 

“To the extent permitted by applicable law, Customer will defend Smartsheet and 
Smartsheet’s Affiliates providing the Services, and their respective officers, directors, and 
employees (“Smartsheet Indemnified Parties”) from and against any claims, demands, 
proceedings, investigations, or suits, brought by a third party (i) caused by Customer 
Content unless and to the extent the Claim Against Smartsheet arises from Smartsheet’s 
willful misconduct, active negligence, or use of Customer Content other than as 
authorized under this Agreement, or (ii) arising out of Customer’s use of the Services or 
Customizations in violation of applicable law (each, a “Claim Against Smartsheet”). 
Customer will indemnify Smartsheet Indemnified Parties for any finally awarded damages 
or settlement amount approved by Customer in writing to the extent arising from a Claim 
Against Smartsheet, and any reasonable attorneys’ fees of Smartsheet associated with 
initially responding to a Claim Against Smartsheet.”   
 

 
Except as otherwise provided herein, all other terms and conditions of the Agreement shall remain in full 
force and effect. In the event of any conflict between this Amendment and the Agreement, this 
Amendment shall prevail. 
 

IN WITNESS WHEREOF, this Amendment is hereby executed by an authorized representative of each party 
hereto as of the date indicated above. 
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SMARTSHEET INC. COUNTY OF SANTA BARBARA 

By:   By:  

Name:   Name:  

Title:  Title:  

Date:   Date:  
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ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

INSR ADDL SUBR
LTR INSD WVD

PRODUCER CONTACT
NAME:

FAXPHONE
(A/C, No):(A/C, No, Ext):

E-MAIL
ADDRESS:

INSURER A :

INSURED INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

POLICY NUMBER POLICY EFF POLICY EXPTYPE OF INSURANCE LIMITS(MM/DD/YYYY) (MM/DD/YYYY)

AUTOMOBILE LIABILITY

UMBRELLA LIAB

EXCESS LIAB

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

AUTHORIZED REPRESENTATIVE

EACH OCCURRENCE $
DAMAGE TO RENTEDCLAIMS-MADE OCCUR $PREMISES (Ea occurrence)

MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
PRO-POLICY LOC PRODUCTS - COMP/OP AGGJECT 

OTHER: $
COMBINED SINGLE LIMIT

$(Ea accident)

ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED

BODILY INJURY (Per accident) $AUTOS ONLY AUTOS
HIRED NON-OWNED PROPERTY DAMAGE

$AUTOS ONLY AUTOS ONLY (Per accident)

$

OCCUR EACH OCCURRENCE
CLAIMS-MADE AGGREGATE $

DED RETENTION $
PER OTH-
STATUTE ER

E.L. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMITDESCRIPTION OF OPERATIONS below

INSURER(S) AFFORDING COVERAGE NAIC #

COMMERCIAL GENERAL LIABILITY

Y / N
N / A

(Mandatory in NH)

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE    EXPIRATION    DATE    THEREOF,    NOTICE   WILL   BE   DELIVERED   IN
ACCORDANCE WITH THE POLICY PROVISIONS.

THIS  IS  TO  CERTIFY  THAT  THE  POLICIES  OF  INSURANCE  LISTED  BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.    NOTWITHSTANDING  ANY  REQUIREMENT,  TERM  OR  CONDITION  OF  ANY  CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE  MAY  BE  ISSUED  OR  MAY  PERTAIN,  THE  INSURANCE  AFFORDED  BY  THE  POLICIES  DESCRIBED  HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THIS  CERTIFICATE  IS  ISSUED  AS  A  MATTER  OF  INFORMATION  ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE  DOES  NOT  AFFIRMATIVELY  OR  NEGATIVELY  AMEND,  EXTEND  OR  ALTER  THE  COVERAGE  AFFORDED  BY THE POLICIES
BELOW.    THIS  CERTIFICATE  OF  INSURANCE  DOES  NOT  CONSTITUTE  A  CONTRACT  BETWEEN  THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:    If  the  certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If  SUBROGATION  IS  WAIVED,  subject  to  the  terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

© 1988-2015 ACORD CORPORATION.  All rights reserved.ACORD 25 (2016/03)

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

$

$

$

$

$

The ACORD name and logo are registered marks of ACORD

8/14/2020

License # CA#0658748

(206) 269-0122 (206) 269-0179

27120

Smartsheet Inc.
10500 NE 8th Street / #1300
Bellevue, WA 98004

29424
37478
19682

A 1,000,000

52UUNHA9299 8/16/2020 8/16/2021 1,000,000
10,000

1,000,000
2,000,000
2,000,000

EBL AGGREGATE 2,000,000
1,000,000A

52UUNHA9299 8/16/2020 8/16/2021

4,000,000B
52XHUHA8155 8/16/2020 8/16/2021 4,000,000

10,000
C

52WEZR1086 8/16/2020 8/16/2021 1,000,000
1,000,000
1,000,000

D Tech E&O 52 TE 0324172-19 8/16/2020 Per Claim/Aggregate 10,000,000
D Cyber Liability 52 TE 0324172-19 8/16/2020 8/16/2021 Each Occ/Aggregate 10,000,000

**WA Stop Gap Coverage is included under the Workers Compensation Policy**

Privacy Liability Coverage,  Media Liability and Cyber Liability/Computer Security/Data Breach Coverage are included as part of the Errors & Omissions 
Policy.

For Informational Purposes Only

SMARSHE-01 CHARMYNEEWILLIAMS

AHT Insurance
600 University Street #1200
Seattle, WA 98101

Trumbull Insurance Company
Hartford Casualty Insurance Company
Hartford Insurance Company of the Midwest
Hartford Fire Insurance Company

X

8/16/2021

X
X

X

X X

X

X

X
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